Uc Far hLﬁ.J
Bol-%+

TA L),

October 17, 2000

£y Hand

Mr. Michael Verne

Premerger Notification Office

Hureau of Competition, Room 303

Federal Trade Comntission

6th Street & Pennsylvania Avennie, N W. ;
Washington, D.C. 20580 X

Dear Mr. Veme:

This correspondence is o confinm the recent telephone conference which q_of
the*aw firm and | had with you conceming the status of a mortgage company foo
purposes & exemptions set forth in 15 USC § 18a(c)(2} fconcerning acquisitions of bonds,
morlgages, deeds of trust or other obligations which are not voting securities) and 16 CFR. § 802 .4,

As explained, “Company A” is acquining “Company B” which is primacily engaged in the
constructian of residential homes {the “Acquisition™). Company B owns 100 percent of a mortgage
company subsidiary (“Company C”). Company A's acquisition of Company B will be exempt under
16 CFR, & 802 2{d) and 802 4 The purpose of the call to you was to determine whether Company
A’s inditect acquisition of Compeny C will also be exempt under 16 CFR § 802 4

Az putlined, the three most significant ¢ategories of assets on the balance sheet of Company
C are (i) “fee receivable” (relating to application and similar fees charged by Company C 1o its
custamers), {ii} “mortgages receivable warchouse™ (mortgapes which have been made by Company
C and are held in inventory untl they ¢an be sold to third pardes), and {iii) “intercompany™ assets
{consisting of profit owed by Company C to its parent, Company B). The remaining assets consist
of oftice furniture and fixteres, computer equipment, prepaid expunses, prepaid commissions, prepaid
insurance, loan fees, and mortgage receivables.

Based on your comments, we understand that since each of the assets either consist of
mortgages or have & direel nexuys to Company C's morigage lending business, they can all be treated
as assets falling within the exemption set forth in 18 U.S.C. § 18a(¢)(2), with the reselt that Company
ATs indirect acquisition of all of Company C's voling securities is exetnpt under 16 CFR § 802.4.



Mr. Michasl Yeme

Page 2
October 17, 2000

If you or your cotf should disagres with the conchisions expressed herein, please
contact me ati as 5000 &8s possible.

Thank you for your assistance in connection with this matter.

Sincerely yours,

Alree -

ro[igfes





